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AGREEMENT OF MERGER

THIS AGREEMENT OF MERGER (“Agrecment”) is enlered inlo Emwu,néf\?whma,
TV, Incf, a California corporution {"Surviving Corporation’™) and SnLcmm . e a Calitorma
'corpm‘atam (“BitCentral™ and “Disappearing Corporation”), with regard to the following facts

and circumstances:

Al BitCentral is duly organized, existing and in good standing under the laws of the

State of California and has 80,000,000 uuihuri:{ad shares of comwon stock and 20,000,000

authorized shares of preferrcd stock. and 21,000,000 issued and outstanding shares of common
stock and 4,500,000 issues and osutstanding shaves of preferred stock.

B. Surviving Corporation 1s duly orgamized, existing and ins good standing under the
laws of the State of Califorria and has 100,000,000 shares of authorized common stock and
1,304,461 shares of authorized preferred stock, of which 30,000,000 shares of common stock and
[.304,461 shares of preferred stock are outstanding.

NOW THEREFORE, Surviving Corporation and Disappearing Corporation agrec as
follows:
i, Disappearing Corporation shall be merged with and into Surviving Corporation,
which shall survive the merger {the “Merger™). i"?isap’:(:uring, {Corporation’s soparuale exisience

hall cease on the effective date of the Merger (the “Tffective Bate™y. Without any other trans{or

or documentation, on the Effective Date, Surviving Cmmrahon shatl (1) succeed to all of
Disappearing Corporation’s righis and property, and {ii} be subjcct to all Dhisappearing
Corporation’s habilities and obligations.  After the Effective Date, Surviving Corporation’s
proper officers and dircotors may perform any and all acts necessary or desirable 1o vest or
confirm Surviving Corporation’s possession of and title o any properly or rights of the
Disuppearing Corporation, of otherwise carry cut the purpose of this Agreement, including
without limitation the execution and delivery of deeds, assurances, assignments or other
instruments.

2. At the Effective Date, by virtue of the Merger and without apy action on the part
of Surviving Corporation; BitCentral or the holders of any of the following securities:

2.1 Each sharc of BitCentral’'s common stock issued and outstanding
immediately prior o the Effective Date shall be automatically be cancelied without
consideration.

3.

referre
Hg, b
@

22 Fach share of BitCentral’s preferred stock {each, a “BitCentral Pr
Share™) issued and outstanding immediately prior to the Effccuve Date shail automatic
cancelled and retited and shall cease fo exist, and the helder of a stock certificate that,
immediately prior to the Effective Date, represented issued and cutstanding BuCentral P m{lnvd
Shares shall cease 1o have any rights with respect thereto, excen the right to reccive, upon the
surrender of such certificates and upen the terms and subject to the condifons set forth o tus
Agreement, for cach BitCeotral Preferred Share, 2.60892 sharcs of Surviving Corporation
preferred stock {each, an “Surviving Corpeoration Preferred Share™.

i“
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3 Mo centificate or scrip representing fractional Surviving Corporation Common
Shares or Surviving Corporation Preferred Shares shall be issusd upon the surrender of
certificates formerly representing BitCentral Common Shares, BitCentral Preferred Shares, or
otherwise in the Merger,

4, Each issued and outstanding share of capital stock ol the Surviving Corporation
shall remain issued and outstanding at the Lifective Date.

5. At the Effective Date, Surviving Corporation’s Articles of Incorporation shall be
amended and restated to be as set forth on Exhibit A attached hereto and incorporated by
reference as if fully set forth herein.

G. Surviving Corporation’s Bylaws shall continue to be the Hylaws of the
Corporation which name shall be changed 1o BitCentral, Inc. upon {iling of the Agreement of
Merger.

7. The Board of Dircctors of Surviving Cerporation shall consist of the fullowing
persons, until the earbior of thelr resipnation or remaoval or until thcir respective successors are
duly elected and qualified, as the case may by Fredric Fourcher, Stephen Patilli, David Beddow,
Charles Chu and Camille Jayne,

8. The officers of Surviving Corporation shall temain the Officers of Surviving
Corporation without change as a result of the Merger, until the earlier of their resignation or
removal or untit thelr respective successors are duly elected and gualificd, as the case may be.

5, Provided this Agreement is not abandoned, the Effective Date shall be at the close
of business on the date when this Agrecment, with officers’ cortificates of approval attached, is
duly filed in the office of the California Sccretary of State in accordance with California
Corporations Code Section 1103,

10, At any time prior to the Effective Date, this Morger may bf: abandoned without
further obligation or habiliy by action of the Board of Directors of elther the Surviving
Corporation or the Disappearing Corporation, notwithstanding approval uf the Merger by their
shareholders

L This Agreement may be executed in any number of counterparts, cuch of which
shall constitute an original instrument.
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N WITNESS WHEREOY, the parties hereto have exccuted this Agreement by the
respective duly authorized officers, as of the Warday of  Jang..- , 2010, -

ANYTIME TV, INC | 2 Caiifum:‘a COrpOration
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EXHIBIT A

RESTATED
ARTICLES OF INCORPORATION
OF
ANYTIME TV, INC,

ARTICLE |
The name of the corporation is BITCENTRAL, INC.
ARTICLE I

The purpose of the corporation is to enpage in any lawful act or activity for which

practice of a profession permitied to be incorporated by the California Corporations (f‘.aue.
ARTICLE I

A. Classes of Stock. This corporation is authorized to issuc two classes of stock 1o
be designated, rcspcmwd “Common Stock” and “Prefcrred ‘:‘tmfk * The total number of shares
that this corporation is authorized to issuc is Two Hundred TVhirteen Million Forty-Four
Thousand Six Hundred One (213,044,601 shares. Twoe Hundred Million (200,000.000) shares
shall be Common Stock and Thirteen Mnl!mn Forty-Four Thousand Six Hundred One
{13.044,601) shares shall be Preferred 5Stock, each with a par value of $0.001 per share,

B. Rights, Preferences, Privilepes and Restrictions of Preferred Stock. ,Thc Prefoerred
Stock authorized by these Restated Articles o lncorpmai‘on “Restated Articles™) may be issued
from time 1o time in one or more scries, The rights, preferences, privileges, and restrictions
granied 10 and imposcd on the Series A Preferred Stock, which serics shall consist of Thirteen
Mitlion Forty-Four Thousand Six Hundred One (13,044,601) shares {the “Series A Preferred
Stock™) are as set {orth below in this Article HH{13).

The Board of Directors is herehy authorized 1o fix or alier the nights, preferences.
privileges and restrictions granfed o or ymposed upon additional serivs of wholly unissued
Preferred Stock. and the number of shares constituting any such series and the designation
thereof, or of any of them. Subject to compliance with applicable protective voting rights which
have been or may be granted to the holders of Preferred Stock or series thereof in Certificates of
Determination or the corporation’s Articles of Incorporation ("Protective Provisions™), but
notwithstanding any other rights of the Preferred Stock or any series thereof, the righis.
preferences, privileges and restrictions of any such additional series may be subordinated 1o, pani
passy with {including, without limitation, inclusion in provisions with respect to Hquidation and
acquisition pmiuumu_, redemption and/or approval of matters by voie or written conscnt), ar
senior o any of those of any present or future class or series of Preferred or Common Siock.
Subjeet to compliance with applicable Protective Provisions, the Board of Directors s also
authorived to increase ur decrease the number of shares of any series, prior or subseguent o the
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original issuc of that serics, but not below the number of shares of such series then outstunding,
In case the number of shares of any series shall be so decreased, the shures constituting such
decrease shall resume the status which they had prior 1o the adoption of the resolution originally
fixing the number of shares of such series.

1. Dividend Provisions,

{a) sSubject to the rights of any sernies of Preferred Stock which may
from time to time come inio existence, the holders of shares of Series A Preferred Stock shall be
entitled 1o reccive cash dividends at an annual rate equal to 8% of the Original Seriey A lssue
Price (as defined in Article T, Poragraph B{Z)a}}), out of any assets fegally available therefor,
prior and in preference 1o any declaration or payment of any dividend {pavable other than in
Common Stock or other securities and rights convertible into or entithng the holder thercol w
receive, directly or indirectly, additional sharcs of Common Stock of this corporation) on the
Common 8tock of this corporation, payable when, as, and 1f declared by the Board of Direciors,
Such dividends shall not be cumnulative and oo right shall acorue 1o holders of Sertes A Preferred
Stock by reason of the fact that dividends on such sharcs are not declarcd or paid in any prior
year.

{b} After pavment of any dividends pursuant to Scetion 1), any
additional dividends shall be distributed among ol holders of Common Stock and all holders of
Series A Prefereed Stock in proportion o the number of shares of Common Stock which would
be held by each such bolder if all shares of such Preferred Stock were converted o Common

Stock at the then effective conversion rale for such Preferred Stock.

2, Liguidation Merger, Consolidation.
{a} In the event of any Hquidation, dissolution or winding up of this

corporation, either voluntary or jnvoluntary, the holders of Series A Preferred Stock shall be
entitled to receive, prior and in preference to any distribotion of gny of the assets of this
corporation to the holders of Common Stock by reason of their ownership therenf] an amount per
share equal to the swm of (A) $0.38330004 (the "Original Series A Issue Price™) {or cach
outsianding sharc of Series A Preferred Stock, and (B) in cach case, an amoun equal 1o all
declared but unpaid dividends on each such share (subject o adiustment of such fixed doblar
amounis lor any stock splits, stock dividends, combinations, recapitalications or the like}. If spon
the occurrence of such event, the assets and funds thus disinbuted among the bolders of the
Series A Prefoerred Stock shall be insufficicnt 10 permit the payment 1o such holders of the full
aforesaid preferential amounts, then the entire assets and funds of this corporation logally
available for distribution to stockholders shall be distributed ratably among the holders of the
Series A Preferred Stock in proportion to the full preferential amount each such holder is
ctherwise entitled 1o receive under this subsection ().

(b Upon completion of the distribution required by subsection {a) of
this Section 2, all of the remaining assets of this corporation available for distribution 1o
stockholders shall be distribued wmong the holders of Common Stock pro rata based on the
number of shares of Common Stock held by each,

208R/027826-000!
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{c) (i) For purposes of this Section 2, a higuidation, dissolution or

winding up of this corporation shall be decmed 1o be oceasioned by, or to include (unless the
holders of at least sixty-six and two-thirds percent (66 2/3%) of the Scrics A Preferred Stock,
with voting rights determined in accordance with Section 3 below, shall determine otherwise},
{A) the acquisition of this corporation by anather entity by means of any transaction or series of
refated transactions (including, without limitation, any reorganization, merger or consolidation)
that results in the transler of fifty percent (5086} or more of the outstanding voting power of this
corporation; or{B) a sale of all or substantially all of the assets of this corporation.

{1} In any of such events, if the consideration received by this
corporation is other than cash, its value will be deemed s fair market value. Any securitics shall
be valued as follows:

{A}  Securities not spbiect to invesument letter or other
similar restrictions on free marketability covered by (B below:

{1} if traded on a sceurities exchange or through
the Nasdag Stock Market, the value shall be deemed (o be the average of the closing prices of the
securities on such exchange or system over the thirty (30) day period ending three (3} days prior
1o the closing,

{2 if actively traded over-the-counter, the valuc
shall be deemed to be the average of the ¢losing bid or sale prices (whichever is applicable) aver
the thirty (30} day period ending three (3) days prior 1o the closing; and

(33 it there is no active public market, the value
shall be the fair market value thereof; as mutually determined by this corporation and the holders
of at teast sixty-six and two-thirds percent {66 2/3%) of the voting power of all then outstanding

shares of Vreferred Stock,

(B  The method of valuation of securities subject to
investmnent letter or other restrictions on free markeiability (other than restrictions arising solely
by virtue of a stockholder’s status as an affiliate or former affiliate) shall be to make an
appropriate discount from the market value determined as above in (AY1), (2) or (3) o reflect
the approximate fair market value thereof, as mutually determined by this corporation and the
holders of at least sixty-six and two-thirds percent (66 2/3%) of the voting power of all then
outstanding shares of Preferred Siock.

4 (i11y I the event the requirements of this subsection 2{¢) are not
comphiad with, this corporation shall forthwith either:

A}y cause such closing 1o be postponed until such time

s
{:
wve been complied with; or

as the requirements of this Section 2 h

{(BY  cancel such transaction, in which event the rights,
preferences and privileges of the holders of the Series A Preferred Stock shatl revert o and he

the same as such rights, preferences and privileges existing immediately prior o the date of the
first netice reforred o in subsection 2{ey(iv) hereotf
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(iv)  This corporation shall give each holder of record of Series
A Preferred Stock written notice of such impending transaction not later than twenty (20) days
prior to the stockholders” meeting called to approve such transaction, or twenty (20) dayb DI O
the closing of such transaction. whichever is carhier. and shall also notify such holders in writing
of the final approval of such transaction, The first of such notices shall describe the mumrml
terms and conditions of the unpmc%mg transaction and the provisions of this Section 2, and th
corporation shall thereafter give such holders prompt notice of any material changes. H e
transaction shall in no event take place sooner than twenty (20} days after this corporation has
given the first notice provided for hereln or sooner than ten (10} days after this corporation has
given notice of any matertal changes provided for herein; provided, however, that such penods
may be shortened upon the wrilten consent of the holders of Preferred Stock that are entitled 1o
such notice rights or similar notice rights and that represent at least sixyy-six and two-turds
percent {66 2/3%) of the voting power of all then cutstanding shares of such Preferred Stock.

3 Redemption.

{a) At any fime within ninety (90} days after the recoipt by this
corporation of a vote from the holders of not less than a majority of the thea outstanding Series A
Preferred Stock that all sharcs of Series A VPreferred Stock be redeemed, and concurrently with
surrender by such holders of the certificates representing such shares, this corporstion shall, to
the extent it may lawlully do so, redeam in two cqual installments, the first of which shall ocour
on a date determined by this corporation during such 90-day period (the “Initial Redemption
Prate™) and the sccond of which shall occcur on the first anniversary of the Initig R-“demmiqn
Date (each such pavmoent date being referred to herein as o “Redempiion Date™), sll of the then
outstanding sharcs of Serics A Prelerred Stock by paying in cash therefor a sum per share cqual
to $0.38330004 per cach outstanding share of Series A Preferved Stock (us adjusted for aw stovk
splits, stock dividends, recapitalizations or the like) plus all declared but unpaid dividends on
cach such share (the “Series A Redemption Price™),.

(b At least fifteen (153 but no more than thirty (30) days prior w a
Redemption Date, written notice shall be mailed, first class postage prepaid, 10 each holder of
ecord (al the close of business on the business day next preceding the day on which notice i3
given) of the Preferred Stock to be redeemed Lr‘dcr this Section 3, at the admwx last shown on
the records of this corporation for such holder, (1) notifying such holder of the redemption to be
effected on the applicable Redemption Bate, specifying the number of sharcs 10 be redeemed
from such holder, the Redemption Date, the Scries A Redemption Price, the place at which
payment may be obtained and calling upon such holder to surrender (o this corporation, in the
manner and at the place designated, his, her or s certificate or certificates representing the
shares to be redeemed and (i) notifying any holder not already participating in such re df‘n"pm‘
of its rights, subject to the requirements of subsection 3(a) hereof, as applicabie, W participate
such redemption {the “Redemption Notice™). Except as provided in subsection (3)¢), on or aﬁcr
a Redemption Date, cach holder of Preferred Stock 1o be redeemed on such Redemption Dare
shall surrender to this corpuration the certificate or cerlificates representing such shares, in the
manner and at the place designated in the Redemption Notice, and therzupon the apnlicable
Redemption Price of such shares shall be payable to the order of the person whose name appears
on such certificate or certificates as the owner thereof and each surrendered certificate shall be
cancelle
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]

] From and after cach Redemption Date, unless there shall have been
a default in payment of the Series A Redemption Price, all rights of the holders of shares of
Preferred Stock designated for redemption on such Redemption Date in the Redemption MNotice
{except the right 1o recetve the applicable Series A Redemption Price without inierest upon
surrender of their certificate or certificates) shall cease with respect to such shares, and such
shares shall not thereafier be transferred on the beoks of this corporation or be deemed to be
putstanding for any purpose whaiscever. If the funds of this corporation legally available for
redemnption of shares of Series A Preferred Stock on s Redemption Date are insufficient o
redecm the total number of such shares of Preferred Stock to be redeemed on such date, those
funds thatl are legally available will be used to redecrn the maximum possible number of such
shares ratably among the holders of such shares to be redeemed such that each holder ol a share
of Serigs A Preferred Stock receives the same percentage of the applicable Scnies A Redemption
Price. The shares of Series A Preferred Stock not redecmed shall remain outstanding and eatitled
io alt the rights and preferences provided herein. Al any time thereafter when additional funds of
this corporation are legally available for the redemption of shares of Series A Preferred Stock,
such funds will immediately be used to redeem the balance of the shares that this corporation has
became obliged o redeen on any Redemption Date but that it has not redeemed.

4. Conversion.  The holders of the Series A Preferred Stock shall have
conversion rights as follows (the “Conversion Rights™)

{a} ight 10 Convert. Each share of Series A Pre E't,m,u Stock shalt be
convertible, at the option of {hc holder thereof, at any time after the date of 1ssuance of such
share, and on or prior to the fifth business day prior to the applicable Redemption Date, tlany, ag
may have been fixed in any Redempiion Motice with respect to such shares, at the office of this
corporation or any transfer agent for such stock, into such number of fully paid and
onassessable shares of Common Slock as is determined by dividing the Original Series A Issue
Prize by the Conversion Price applicable to such sharg, determined as hereafter provided, in
effect on the datc the centificate is surrendered for conversion, The initial Conversion Price per
sharc for shares of Series A Preforred Stock shall be the Original Series A issoe Price; provided,
however, that the Conversion Price for the Seriss A Freferred Stock shall be subject to
adjustment as st forth in subscctions 4{d), 4(¢} and 4(g) {the “Series A Conversion Price”™).

{t) Automatic Conversion.  Each share of Series A Preferred Siock
shall automatically be converted into shares of Common Stock at the Series A Conversion Price
at the time in effect for such Preferred Stock immediately upon the earbier of {1} this
corporation’s sale of s Common Stock in a fem commuitmgnt anderwriticn public offering
pursuant (o a registration statement on Formy S¢1 or Form SB-2 under the Securities Act of :}_u.
as amended (the “Act™), the public offering price of which was not less :han §20.000,000 m the
appregate or (i) the date specified by vole or written consent ef the holders of a2 majority of the
then outstanding shares of Series A Preforred Stock, with voting power determined as provided
in Section 5 below.

(<} Mechames of Conversion. Befere any holder of Preferred Stock
shall be entitled o convert the same into shares of Commen Stock, such holder shall survender
the certificate or certificates therefor, duly endorsed, at the office of this corporation or of any
wransier apent for the Preferred Stock, and shall give writien notice to this corporation at s

088403 78260001
104376506 “5a

TRADEMARK
REEL: 007531 FRAME: 0531



principal corporaie office, of the election 10 convert the same and shall state therein the name or
names v which the certificate or cortificates for shares of Common Stock are to be issued. Thus
corporation shall, as soon as practicable thereafter, issue and deliver at such office to such holder
of Preferred Stock, or to the nominee or nominees of such holder, u certihicate or certibicutes for
the number of shares of Common Stack to which such holder shall be entitled as aforesaid. Such
conversion shell be decmed 16 have been made immediately prior to the close of business on the
date of such surrender of the shares of Preferred Stock 1o be converted, and the person or persons
entitled 1o receive the shares of Common Stock issuable upon such conversion shall be treated
for all purposes as the record holder or helders of such sharcs of Commion Stoek as of such date,
If the conversion is in connection with an underwritlen offering of sceurities registered pursuant
to the Sceuritics Act of 1933, the conversion may, at the option of any helder tendering Preferred
Stock for conversion, be conditioned upon the closing with the underwriters of the sale of
securilivs pursuant to such offering, in which event the persons entiled 10 receive the Common
Stock wpon conversion of the Preferred Stock shall not b deemed (o have converted such
Preferred Stock until immediately priorto the closing of such sale of securities,

{d) Conversion Price Adjustments of Preforred Stock for Certain
Dilutive fssuances, Sphits and Combinations. The Conversion Price of the Series A Preferred
Stock shall be subject to adjustment from time to time as follows:

{i} {A) If thus corporation shall issue, after the date upon
which any shares of Serics A Preferred Stock were fiest issued (the “Purchase Date™), any
Additional Stock (as defined below) without consideration or for a consideration per share less
than the Conversion Price for such series i effect immediately prior 1o the issuance of such
Additional Stock, the Conversion Price for such series in effect immediately prior (o cach such
issuance shall forthwith {except as otherwise provided in this elause (i) be adjusted 10 4 price
determined by, multiplying such Converston Price by a fraction, the numerator of which shall be
the number of shares of Common Steck ouwstanding immediately prior to such issuance
(including shares of Common Stock deemed to be igsued pursuant to subsection 4{(dHEN D or
{2)} pius the number of shares of Common Slock that the aggregate consideration reccived by
this corporation for such issuance would purchase at such Conversion Price; and the denominator
of which shall be the nunmiber of shares of Commen Stock oulstanding immoediately prior o such
issuance {including shares of Comron Stock deemed to be issucd pursuant 1o subsection
A DE T or {2)) plus the number of shares of such Additionatl Swck.

(B}  Ng adjustment of the Conversion Price lor the
Series A Preferred Stock shall be made in an amount less than one cent per share, provided that
adjustments that are not required to be made by reason of this sentence shall be carried forward
and shall be either taken into account in any subsequent adjusiment made prior (o three (3) vears
from the date of the event giving rise to the adjustment being carried forward, or shall be made at
the end of three (3) vears from the date of the event giving rise (o the adjustment being carried
forward. [xecept to the limited extent provided for in subscctions (EX3) and (E)}4), no
adjustment of such Conversion Price pursuant to this subsection 4(d)(i) shall have the effect of
increasing the Conversion Price above the Conversion Price in effect immediately prier 10 such
adjustrent,
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(Y In the case of the issuance of Common Siock for
cash, the consideration shall be deemed to be the amount of cash paid therefor before deducting
any reasgnable discounts, commissions or other cxpenses allowed, paid or incurred by this

corporation for any underwriting or otherwise in connection with the issuance and sale thercof,

(E Inthe case of the issuance of the Common Stack for
a consideration in whole or in part other than cash, the consideration other than cash shall be
deemed 1o be the fair value thereof as determined by the Board of Directors trrespective of any
accounting treatment,

{F) In the case of the issuance {whether belore, on or
after the applicable Purchase Date) of options to purchase or rights to subscribe for Commaon
Stock, securities by their terms convertible into or exchangeable for Common Stock or options 1o
purchase or rights to subscribe for such convertible or exchangeable sccurities, the followin
provisions shall apply for all purposes of this subsection 4(d)(1) and subsection 4(d)(1i):

{1} The aggregate maximum mumber of shares
of Common Stock deliverable upon exercise {assuming the satisfaction of any conditions (o
exercisability, including without hmitation, the passage of time, but without taking into account
potential antidilution adiustments) of such options to purchase or rights to subseribe for Commen
Stxck shall be deemed 1o have been issued at the time such oplions or rights were issucd and for
a consideration equal 1o the consideration (determined in the manner provided in subscetions
AW IHEC) and (d'}(* WD), if any, received by this corporation upon the issuance of such options
or rights plus the minimum exercise price provided in such options or rights (without taking into
account potential antidilution adjustments} for the Common Stock covered thereby.

—

{2 The aggregate maximum number of shares
of Comman Stock deliverable upon conversion of, or in exchange (assuming the satisfaction of
any conditions to convertibility or exchangeability, including, without limitation, the pussage of
time, but without taking into account potential antidilution adjustments) for, any such convertible
or exchangeable securities or upon the exercise of options to purchase or rights to subscribe for
such convertible or exchangeable sccuritics and subscquent conversion or exchange thereo! shail
be deemed to have been issued at the ume such securities were issued or such options or rights

ere issucd and for a consideration equal to the consideration, il any, received by this
corporation for any such sccurities and related options or rights {excluding anv ’-Gh amuw d on
account 0f accrued interest or accrucd dividends), plus the minimum addisiona! consideration, if
any, 1o bc received by this corporation {without taking into account poicntial dmidiiution
adjustmenis) upon the conversion or exchange of such securities or the exercise of any related
options or rights {the consideration in cach casc to ke determined in the manner provided in
subsections {4 C) and (EO{DN.

(3} In the event of any change in the number of
shares of Common Stock deliverable or in the consideration payable 1o this corporation upon
exercise of such options or rights or upen conversion of or in exchange for such converlible or
exchangeable scounties, including, but not { Himited to, a ¢h iange resuliing from the antidilution
provisions thereof {unless such options or rights or cuzwertible or exchangeable securities were
merely deemed to be included in the numerator and denominator for purposes of determining the
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number of shares of Common Stock oulstanding for purposes of subsection Hd)IMAY, the
Conversion Price of the Scrice A Prefe rre_d Stock, to the extend in any way affceicd by or
computed using such options, rights or sccurities, shall be recomputed to refleet such change, but
no fusther adjustment shall be made for the actual issuance of Common Stock or any paymeni of
such consideration upon the exercise of any such options or rights or the conversion or exchange
of such securitics.

(4} Upon the expiration of any such options or
rights, the termination of any such rights to convert or exchange or the expiration of any oplions
or rights related to such convertible or cxchangeable securities, the Conversion Price of the
Series A Preferrod Stock, (o the extent in any way aflected by or computed using such options,
rights or securitics or options or rights relwled to such securities (unless such options or rights
were merely deemed o be included in the numerator and denomimator for purposes of
determimng the number of shares of Conmimon Stock eutsianding for purposes of subsection
A(DNAY), shall be recomputed to reflect the issuance of only the number of shares of Commeon
Stock (and convertible or exchangeable securities that rematn i effect) actually issued upon the
exervise of such uptions or rights, upon the conversion or exchange of such securities or upon the
exereise of the options or rights related to such securities.

{5 The number of shares of Common Stock
deemed issued and the consideration deemed paid therefor pursuant (o subsections #(d)(EXW )
and {2} shall be dppmpn itely adjusted to reflect any change, termination or expiration of the type
described in either subsection AHADOHENI) or (4},

(i} “Additonal Stock” shall mean any ﬁm cs of Commaon
Steck issued {or deemed to have been issucd pursuant fo subsection 4{d}iHI)) by this
corporation after the Purchase Date other thane

{AY Commaon Stock issued pursuant o 8 transaclion
deseribed insubsection 4(d)iiY hereof,

(BY  up to an aggregate of Nine Million (5,000.000)
shares (as adjusied for any transaction described in subsection 4{d)(ii) hereot) of Common Steck
issued or issuabie o directors, officers, employees or consultanis of the corporation pursuant o
options or warrants granted in conncction with their service as directors of the corporation, their
employment by the corporation or their retention as consultanis by the corporation:

{Cy  additignal shares of Common Stock issuable or
issucd to. employees, consultants or directers of this corporation or (o any strafegic pariner
directly or pursuant to a stock option plan, restricted stock plan or m"‘acr agrecment apgroved by
the Board of Dircctors of this corporation, including & majority of the dircctors clected by the
holders of the Series A Preferred Stock pursuant to Section 5(b) hereof; or

() the issuance of securities pursuant 1o the conversion
or exercise of convertible or exercisable securities {including, without limitation. all warrants o
purchase shares of Common Stock outstanding as of the Purchase Date).
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(itty  In the event this corporation should at any time or {from
time to time afier the Purchase Date fix a record date for the effectuation of a sphit or subdivision
of the outstanding shares of Common Stock or the determination of hoiders of Common Stock
entitied to roceive a dividend or other distribution payable in additional shares of Common Stock
or other securities or rights convertible inte, or entithing the holder thereo! to receive directly or
indirectly, additional shargs of Common Stock Chereinafler referred to as “Common Stock
Eguivalenis™) without payment of any consideration by such holder for the additional shares off
Common Stock or the Common Stock Equivalents {including the additional shares of Common
Stock issuable upon conversion or exercise thereof}, then, as of such record date (or the date of
such dividend distribution, split or subdivision if no record date s fixed), the Conversion Price of
the Series A Preferred Stock shall he appropriately decreased so that the numbuer of shares of
Common Stock issuable on conversion of each share of such series shall be | cmawd in
proportion 1o such increase of the aggregate of shares of Commen Stock outstanding and those

issuable with respect 1o such Common Stock Equivalents,

. (iv} If the number of shares of Common Stock outstanding at
any time afier the Purchase Date is decreased by a combination of the outstanding shares of
Common Stock, then, following the reeord date of such combination, the Conversion Prive for
the Series A Preferred Stock shall be appropriately increased so that the number of shares of
Commmon Stock issuable on convergion of each share of such series shall be decreased
proportion to such decrease in-outstanding shares.

(e} Other Disiritbutions,  In the event this corporation shall declare a
distribution payable in securities of other pcrmhv, pvidences of indebiedness issucd by this
corporation or other persons, asscts {excluding cash dividends) or options or rights not referre
o in subsection 4{d)(ii1), then, n cach such case for the pwrpose of this subsection 4(e), the
holders of the Serics A Praferred Stock shall be entitled to a proportionate share of any such
aii;:tri'hmw" as though they were the holders of the number of shares of Common bimk of this
corporation into which their shares of Series A Preferred Stock are convertible as of the record
date fixed for the determination of the holders of Common Stock of this corporation entitied to
receive such distribution.

{; Recapitalizations. If at any time or from time o time there shall be
a recgpitalization of the Common Stock (other than a subdivision, combination or merger or sale
of assets transaction provided for clsewhere in this Section 4 or Section 1), provision shall be
madle so that the holders of the Scries A Preferred Stock shall thercalter be entitled to receive
upon conversion of the Series A Preferred Stock the number of shares of stock or other securitios
or property of this corporation or otherwise, to which a holder of Common Stock deliverable
upon conversion would have been entitled on such recapisalization. In any such case, appropriate
adjustment shall be made in the application of the provisions of this Section 4 with respest to the
rights of the holders of the Series A Preferred Siock after the recapitalization to the end that the
provisions of this Section 4 (Including adjustment of the Conversion Price then in effect and the
number of shares purchasable upon conversion of the Series A Preferred Stock) shall be
applicable after that event as nearly equivalent as may be practicable.

{g) No_Impaitmient. This corporation will o, by amendment af its
Articles of Incorporation or through any reorganization, recapitalization, transfer of assets,
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consolidation, merger, dissolution, issuc or sale of securities or any other voluntary actinn, avoid
or seek to avoid the observarice or performance of any of the terms to be observed or periormed
hereunder by this corporation, but will at all gmes in good faith assist in the carrying out of all
the provisions of this Section 4 and in the taking of all such action as may be necessary or
appropriate in order to protect the Conversion Rights of the holders of the Series A Preferred
Stock against impairment.

=

{h) Certificate_as_to Adjustments.  Upon the occurrence of eact
adiustment or readjustment of the Conversion Price of Series A Preferred Stock pursuant to this
Section 4, this corporation, al Us expense. shall promptly compuie such adjustment or
readjusiment in accordance with the terms hercof and prepare and furnish to each holder of
Series A Preferred Stock a certificate setting fonth such adjustment or readjustment and showing
in detail the facts upon which such adjustment or readjustment s based. This corporation shall,
upon the written request at any fime of any holder of Series A Preferred Stock, {urnish or cause
to be lurnished to such holder a hike certificate setting forth (A} such adjustment and
readjustment, (B) the Conversion Price for the Scries A Preferred Silock at the time in effeet, and
{C} the number of shares of Common Stock and the amount, f any, of other property that at the
time would be received upon the conversion of a share of Series A Preferred Stock.

(i} Notices of Record Date. In the event of any taking by this
corporation of a record of the holders of any class of sccuritics for the purpose of determining the
holders thereot who are entitled to receive any dividend (other than a cash dividend) or other
distribution, any right to subscribe for, purchase or otherwise acquire any shares of stock of any
class or any other securities or property, or 1o receive any other right, this corporation shall mait
to each holder of Series A Preferred Stock, at least twenty (20} days prior to the date specified
therein, a notice specifying the date on which any such record is to be taken for the purpose of
such dividend, distribution or right, and the amount and character of such dividend, distribution
or right.

)] Reservation of Stock Issuable Upon Conversion. This corporation
shall at all dmes reserve and keep available out of its authorized but unissued shares of Common
Stock, solely for the purpose of effecting the conversion of the shares of the Series A Preforred
Stock, such number of its shares of Commoen Stack as shall from time to time be sufficient to.
effect the conversion of all outstanding shares of the Series A Preferred Stock; and if at any time
the number of authorized but unissucd shares of Common Stock shall not be sufficient to effect
the conversion of all then outstanding shares of the Series A Preferred Stock, in addition o such
other remedies as shall be available to the holder of Series A Prefurred Stock, this corparation
wifl take such corporate action as may, in the opinion of its counsel, be necessary to increase its
authorized but unissued shares of Common Stock 1o such number of shares as shall be sufficient
for such purposcs, including, withowt Emitation, cagaging in best efforts 10 obtain the requisiic
shareholder approval of any necessary amendment to this Restated Articles of Incorporation.

k) Motices. Any notice required by the provisions of this Section 4 to
be given (o the holders of shares of Series A Preferred Stock shall be deemed given if deposited
in the United States mail, postage prepaid, and addressed to each holder of record at his address
appearing on the books of this corporation.
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3. Voting Rights. The holder of each share of Series A Preferred Siock shall
have the right 10 one vole for each share of Common Stock into which such share of Preferred
Stock could then be converted, and with respect to such vote, such holder shall have full vouing
rights and powers equal {o the voling rights and powers of the holders of Conuneon Stock. and
shall be entitled, notwithstanding any provision hereof, to notice of any stockholders’ meetng in
accordance with the bylaws of this corporation, and shall be entitied 1o vote, together with
helders of Commeon Stock, with respeet o any question upon which holders of Common Siock
have the right to vote, Fractional voles shall not, however, be permitted and any fractional voting
rights avatlable on an as-converted basis (after agpregating all shares into which shares of
Preferred Stock held by cach holder could be converted) shall be rounded o the nearest whele
number {with one-half being rounded upward}.

. Proteptive Provisioos,

{a) Subject to the rights of any senies of Preferred Stwock which may
from time to me come into £xistence, so long as at least "zz’ ty percent {30%) of the commned
authorized number of shares of Series A Preferred Stock are outstanding, this corporation shall
not without {irst obtairung the approval (by vote or written consent, as provided by law) of the
holders of at least a majority of the then outstanding shares of Serizs A Preferred Stock, with
voting power determined as provided in Section 5 above:

{1} etfect any transaction described in Section 2(c)(7) above;

(it} awthorize or issue, or obligate self to issue, any o‘i‘wr
cquity sceurity, including any other security convertible into or exercisable for any cquity

security having a preference over, or being on a parity with, the Serles A Prefurred Stock with
respeet o dividends, ligquidation, redemption, conversion or voting;

{ni}-  redeem, purchase or otherwise acquire {or pay into or set
aside for a sinking fund {or such purpose) any share or shares of Preferred Srock or Common
Stock; provided, however, that this restriction shall not apply o the repurchase of shares of
Common Stock from emplovees, officers, directors, consultants or other persons performing
services for this corporation or any :,L.bbijmry pursuant {0 agreemenis under which this
corporation has the option to repurchase such shares at cost upon the occurrence of certain
events, such as the termination of employment, provided that such repurchase is approved by thiy
corporation’s Board of Dircctors;

(iv) increase  wr decrease  (wther than by redemption or
conversion) the fotal number of authorized shares of Serivs A Preferred Stock;

(¥} aiter or amend the Restated Articles or bylaws 50 us ©
affect adversely the Series A Preferred Stock;

(viy  liguidate, disselve or wind up this corporation;

(vit} pay any dividends on Common Stock {other than dividends
pavable selcly in Common Stock);
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(viii} dispose of the corporation’s assets gther than i the normal
course of business; or

{(ix}  merge or consolidate with any other third party in a
transaction valued ai greater than 310 willion.

7. Status of Redecmed or Converted Stock. In the event any shares of Series
A Preferred Stock shall be redecmed or converted pursuant to Section 3 or Section 4 hereof, the
shares so redeemed or converted shall be cancelled and shall not be ssuabic by this corporation
The Restated Articles of this corporation shall be appropriately smended to effect the
corresponding reduction in this corporation’s authorized capital stock.

C Common Stock. The rights, preferences, privileges and restrictions granted to and

mmposed on the Common Stock are as set forth below in this Article O

i. Dividend Righis. Subjeet to the prior nights of holders of all ¢lasses of
stock at the lime outstanding having prior righis as to dividends, the holders of the Common
Stock qf’ b be entitled 1o receive, when and as declared by the Board of Directors, out of any
assels 0;’ this corporation legally available thercfor, such dividends as may be declared from time
to time by the Board of Directors.

2. Liquidation Rights. Upon the liguidation, dissoltion or winding up of
this corporation, the assets of this corporation shall be distributed as provided in Section 2 of
Division {B) of Article 111 bereof,

3. Redemption. The Common Stock 18 not redgemable

4. Voting Rights. The holders of each share of Commaon Sieck shall have the
right to one vote for cach such share, and shall be entitled to notice of any stockholders” mecting
n accordance with the bylaws of this corporation, and shall be entitled to vote upon such matters
and in such manner as may be provided by law.

ARTICLE IV

Al The lability of the dircciors of this corporation of monetary damages shall be
climinated to the fullest cxient permissible under California law.

B. This corporation is authorized to provide indemnification of agents (as defined in
Section 317 of the California Corporations Code) through bylaw provisions, agreements with the
agents, vote of sharcholders or disinterested directors or otherwise, in excess of the
indemmification otherwise permiticd by Section 317 of the California Corporations Code, subject
only lo applicable lmits set forih in Scction 204 of the California Corporations Code with
respect to actions for breach of duly o the corporation and its shareholders.

We further declare under penalty of perury under the Jaws of the State of
California that the matters set forth in this Certificate are true and correct of our own knowledpe,
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CERTIFICATE OF APPROVAL
OF
AGREEMENT OF MERGER

Fredric Foureher and Siephen Petilh and certily that:

i. They are the Chief Executive Officer and the Secretnry, respectively, of AnyTime TV,
ine., a California corporation.

% The Agreement of Merger in the form attached was duly approved by the board of
directors and shareholders of the corporation which equaled or exceeded the vote requirsd,

3 The sharcholder approval was by the holders of {00% of the outstanding shares of the
corporation.

4. These are two classes of shams and the mumber of shares outstanding entitled 10 volé on

the Merger are 30,000,000 shares of Comumon Siock and 1,303,461 shares of Preferred Stock.

We further declare under penaity of perjury under the laws of the State of California that the
matiers set forth ia this cortificate are true and correct of our own knowledge.
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Stephen Petithl, Segeluary
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CERTIFICATE OF APPROVAL
OF
AGREEMENT OF MERGER

Fredric Fourcher and $tephen Petillt and certify that:

i. They are the Chief Exccutive Officer and the Secretary, respectively, of BitCentral, Inc.,
a California corporation.

2. The Agrscmcm of Merger in the form anached was duly approved by the board of
directors and shareholders of the corporation which equaled or exceeded the vote reguired,

3. The sharcholder approval was by the helders of 100% of the cusstanding shares of the
corporalion,

4. There are two classes of shares and the number of shares outstanding entitled o vote on

the derger are 21,000,000 shares of Comrmon Stock and 4,500,000 shares of Preferred Stock.

We further declare under penalty of perhury under the laws of the Swate of California tha the
matters set forth in this centifieate are true and correct of our ewn knowledge.
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Stephen Petilli, Secretary
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